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STATE  OF  TEXAS  §  u  " 

§         Suzanne  Henders°&OW  BY  ALL  MEN  THESE  PRESENTS: 

COUNTY  OF  TARRANT  § 

wattpf  OF  CONFIDENTIALITY  RIGHTS-  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR  STRIKE  ANY 
^^^S^^^^^il  THIS  INSTRUMENT  BEFORE  IT  IS  FILED  FOR  RECORD  IN  THE  PUBLIC 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER. 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 

This  NO  SURFACE  USE  OIL  AND  GAS  LEASE  ("Lease")  is  made  as  of  the  31rt  day  of  March,  2008  (the 
"Effective  Date")  by  and  between  Duane  Rosario  and  Alicia  Rosario,  ("Lessor,"  whether  one  or  more),  whose 
address  is  1804  Guinevere  Street,  Arlington,  Texas  76014  and  Paloma  Barnett,  LLC,  ("Lessee,  whether  one  or 
more),  whose  address  is  1021  Main  Street,  Ste.  2600,  Houston,  TX  77002.  Lessor  and  Lessee  are  sometimes 
collectively  referred  to  in  this  Lease  as  the  "Parties." 

1  Leased  Premises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided, 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  exploring,  drilling 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows,  to  wit: 


0.2237  acres  of  land,  more  or  less,  also  being  known  as  Lot  3,  Block  4,  of  Briar  Meadow,  First  Installment,  an  addition  to 
the  City  of  Arlington,  Tarrant  County,  Texas,  out  of  the  J.W.  Corbelt  Survey,  Abstract  Number  607,  Tarrant  County,  Texas, 
and  amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 


(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided, 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4,  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sate  thereof,  computed  at  the 
point  of  sate,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 
Notwithstanding  anything  to  the  contrary  herein,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of 


production  or  any  post-production  costs,  i-ludi^ 

delivery,  transportation,  manufacture,  processing,  treating  or  marketing,  or  he  leased  premises  or  lands 

any  plant  or  other  facility  or  equipment  for  processor ig  o rteatajj ^^^^^m,9  It  is  the  intent  of 
pooled  therewith.  In  no  event  shall  Lessor  recede  "^^^f^^SSto  and  are  not  to  be  construed  as 

As  used  herein,  "affiliate"  means  (i)  a  corporation ■ 

percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  '"J^^^JTJ^,  together  with  Lessee 
expressly  so  provides  in  writing  signed  by  Lessor. 

Tha  r£iroint  hv  ,  pw-  or  lessee's  operator  from  a  purchaser  or  a  pipeline  company  of  proceeds  of  production  for 
Jis^i  tTo^  Lessee's  operator,  acquiring  legal  «<^***>  ^SSS^ 

h  .t  ^ee  or  Lessee's  operator  will  at  all  times  hold  the  proceeds  in  trust  for  the  benefit  of  Lessor.  Notwithstanding 
the  insolvency  SSKMi^  failure  of  a  purchaser  of  production  from  Said  Land  or  pp^V 
™rS  Said  Land,  Lessee  will  remain  liable  for  payment  to  Lessor  for  and  agrees  o  pa r  Lessor 

a?  roK  SSe  Lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the  f°r 
failure  to  pay  royalties,  after  a  period  of  written  notice  and  opportunity  to  cure  which  shall  not  exceed  sixty  (60)  days. 

Gas  produced  from  Said  Land  or  pooled  unit  that  Said  Land  is  included  therewith  shall 

produced  from  any  other  lands  prior  to  the  point  where  the  gas  produced  from  th.s  Lease  passes  through  the  meter 
which  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production. 

6  Shut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  prem^  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantt  es 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee ^  such  well  or  ^hiM 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  ttw 

been  drilled  but  not  fraced  shall  be  deemed  incapable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then  Lessee  shall 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90- 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  weN  or  wells  are 
shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being 
maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of 
such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed 
that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years. 

7  Payments  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
in  Section  1,  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time' to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

8  Continuous  Drilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
hole")  on  the  Leased  Premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  or 
the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shal 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  dnllmg  an  additional 
well  or  for  otherwise  obtaining  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  days 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not 
otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days, 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  long  thereafter 
as  there  is  production  in  paying  quantities  from  the  Leased  Premises  or  lands  pooled  therewith  After  completion  of  a 
well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  in  paying  quantities i  on 
the  Leased  Premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  Leased  Premises  from  uncompensated  drainage 
by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

9  Pooling.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  intereste 
therein  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease,  ^^1°'^^ 
commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  pruden  'Y  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
interests;  provided,  however,  that  the  entire  Leased  Premises  covered  by  this  Lease,  shall  be  included  in  any  unit 
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created  pursuant  to  the  pooling  authorit y g^  «  The 

£?S  w^oS  ^^^0^^^  -re^  — ^e 
tolerance  of  ten  percent  (10%).  For  the  P^°L^0^^^  M^  «  »  ■»  definition  is  so  prescribed, 
meanings  prescribed  by  applicable  law  or  the '  W^^^S^StSw  barrel  and  "gas  well"  means  a  well 
"oil  well"  means  a  well  with  an  initial  gas-o,l  rat, o  of  less  than  ^OO^JaW^^  test  conducted  under 
with  an  initial  gas-oil  ratio  of  100,000  cubic  feet  or  r^re^r  barre  ^sed  on  ^       p  ment  gnd  „horizontal 

normal  producing  conditions  using  standard  lea f  separator  *  eJJ^n,n  the  exceeds  the  vertical 

completion"  means  a  well  in  which  the  honzonta  "^^^^hu^S  (120)  days  of  first  production, 
component  thereof.  In  exercising  its  P°°''T9  h  date  of  pooling  which  may 

Lessee  shall  file  of  record  a  written  decl  aration  describing ^"3,  of  Lessor's  acreage  shall  be 
be  retroactive  to  first  production.  In  the  event  Les ^*  funit  which  includes  the  leased  premises  shall  be 

included.  Production,  drilling  or  reworiong  °Perf  0fn^h^^  that  the  production  on 

before  or  after  commencement  of  production,  in  ^^^^^J^^^^^,^  determination 
permitted  by  the  governmental  author ,ty  having  rj^^-^^^^ written  declaration 

the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  .nterests. 

to  their  respective  heirs,  devisees,  executors,  administrators,  successor  and  ^^P^^^^,?^^ 
ass  ian  anv  part  of  this  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidiary  or  affiliate  thereof  it  snah 
XFS^wto  art  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  ass,gnment.  No .change  in 
Ss^fSnS  *all  have*,  effect  of  reducing  the  rights  or  enlarging  the  obligations £ ^Lessee  h«ej^-nd  no 
chanqe  in  ownership  shall  be  binding  on  Lessee  until  thirty  30)  days  after  Lessee  has  been  furnished  the  onginal  or 
certffled  or ^Zly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  reasonabte 
satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contamed  ,n  Lessee  s  usual  form  of 
t^Ze.  If  Ksee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment by ;U«ee- £ recave  Lease 
of  any  liability,  before  or  after  the  assignment,  and  Assignee  is  jointly  and  severally  liable  with  Lessee  for  all  Lease 
obligation. 

11  Release  and  Vertical  Puqh  Clause.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
rJcord  wrWen  reteas Trt  to Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 
L^se  or  any  dtpfhs  o  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  t  ereafter  ansing  w^h 
respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 
hereby  Usee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be 

net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee  its  successor ;  or 
assigns  shall  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  porter ,  or portion of thisLease 
which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease ^  upon  the 
exrtratton  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  hereia 
whichever  occurc  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  h""*^^^^^** 
deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  poo  ed  therewith  °'}2l£ef  ^™P™ 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producng  in  any  well  drtle jd. on  the leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  ,s  '^  engaged  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  ,n  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of'  cross  over  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geop  ysLSsmic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600)  of^-e-or 
iny  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Prem ses^ 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  o  honzontal  «ng 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to the  <™tra.X^^ 

no  right  to  drill  horizontally,  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  that  is  less .than  three 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas 
Premises  at  any  depth  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 
efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in  developing  the  Leased  Prem.ses,  any  lands 
pooled  therewith  or  otherwise. 

13  Noise.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling  completion  and  reworking^ of  wells 
shall~b7Fept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  tschndogy •« the 
on  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  viaraty  of  Lessee  s  dnU  sites 
and  the  fac  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
e"ec^-po^  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

14  R»n„iatorv  Requirements  and  Force  Majeure.  Lessee's  obligations  under  this  Lease  whether ^ express onmpfed, 
shall  be  subject  to  all  applicable  laws,  rules/regulations  and  orders  of  any  governmental  authority  having £nKb*0£ 
including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  product™  of  wells,  and  the 

Page  3  of  6 


price  of  oil,  gas  and  other  substances  covered  ^SX^jSS^Sl 
less  restrictive  than  the  terms  of  this  Lease,  this  Leaseshal  control.  ^^opSTaie  prevented  or  delayed  by 
material  breach  of  the  Lease.  When  drilling  rework ngjroductiorv "  ^^JSE^*,  Services,  material,  water, 
such  laws,  rules,  regulations  or  orders >  or  by  inabrfity  to ^^^Z^^mm.  war,  sabotage,  rebellion 
electricity,  fuel,  access  or  easements,  or  by  fire  flooa,  averse  w«<"  ^  ,  f    production  0r  failure  of 

insurrection,  riot,  strike  or  labor  disputes,  or  blmab^°^/J^^°^Zt  reasonably  within  Lessee's 
purchasers  or  carriers  to  take  or  transport  such  product »"^y  shal  not  be  liable  for  breach  of 

'control  this  Lease  shall  not  are  so  prevented,  delayed 

any  express  or  implied  covenants  of  this  Lease  wnen  arming,  £        f  f      majeure  as  soon  as 

svrss^ss&srsr*,  ztsz  ssl,  '» 

of  such  Force  Majeure  event. 

pooled  therewith,  by  any  waste,  pollutant,  °/ rontamlnf  n,,|eLe^ihvaJ'  "?0^  lten1s  of  sTstences  regulated  as 
Tands  pooled  therewith  any  asbestos  confining i^^^^^^%JSm-  is  defied  in  the 

RFOINRFMENTS  OF  APPLICABLE  LAW.  THIS  INDEMNIFICATION  AND  ASSUMPTION  SHALL ^APPLY  BUI  b 
THIS  LEASE. 

4*    xa  ipooFF   AfiRFFS  TO   INDEMNIFY  AND   HOLD   HARMLESS   LESSOR,   AND  LESSOR'S 

REPrStATIVeI  SUCCESSORS ^AnTaSs  AGAINST  ALL  EXPENSES ^  CLAIMS ^  °™AND| 
LIABILITIES  AND  CAUSES  OF  ACTION  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
OR  DAMAGE  TO  PROPERTY  INCLUDING  WITHOUT  LIMITATION,  ATTORNEY'S  FEES,  EXPERT  FEES  AND 
rni  !^  ro^T^  r^lSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED  THEREWITH  OR 

^^^^^^oTp^^nm^*^^  OR  any  violation  of  any  environmental 

REQUIREMENTS  BY  LESSEE  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  •'LESSEE"  INCLUDES  LESSEE,  TS 
AGENTS  EMPLOYEES  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER  ITS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS. 

17  Notices  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notifiec I  at  the 
addreTsidtntified  in  Section  1 ,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  ,s  expressly  stated. 

18  Nn  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
he  leased Sto  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  la* '  orby  stoM* 
nclS  but  not  Mtod  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  j =>xc luded.  By j Moegtano* 
of  his Lease,  Lesseelcknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

19  Curing  Defaults.  Should  Lessee  at  any  time  fail  to  comply  with  its  obligations  hereunder  regarding 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  not <=e  to  Lessee,  £ * 

h™»  whaler  is  necessary  to  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  tne 
riasonabt  and  'necessa^penles  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

?o  Venue  and  Leqal  Fees  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where 
a?  oblSnWS.se  are  perform^  any  time  that  any  obligation 

Lessor  t^St^^^oMcL  of  this  Lease.  It  is  agreed  and  understood  that  time  ,s  of  the  essence  ,n  the 
performing  of  each  responsibility  under  the  terms  of  this  Lease. 
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21.  Records.  Lessee  shall  Keep  complete  and  accurate  -cords  of  a,,  its  o^^^^X 
Premises,  and  the  results  thereof,  including  but  "°< 

paleontologies  data  and  interpretations  or  analyses Atexeo f, *^^'^S*rSffl!S«*  total  9ross  Paction, tne 
drilling,  coring,  logging,  testing  and  completion  record*  all  produ f™^™™™^™^*^  production  sales 
quantities  saved,  sold  and  used,  the  disposition  thereo 1-^^^^^^bl^  Lessor  and  Lessee  or 
contracts;  and  such  other  records  and  as  may  be  prope^  for ^^SS  dS*^*.  primary  term  of  this  Lease  and 

m4mmmmMm 

drafted  shall  be  of  no  force  or  effect. 

Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor. 

24  Miscellaneous  This  Lease  Is  entered  into  in  the  State  of  Texas  and  shall  be  construed  interpreted  and I  enforced  in 
accoSe  She  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 
htntnTcteZSn!n\dto  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  th,s  sha  not  affect  the 
en  o  ceabilfe  o any ^ther  proviston  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provis  on 
So  detem  ned MB  b invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section 
ttta bearing ° ,  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construe  ton  of  h,s 
Lease  ThTLease  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original,  but  al  of 
whtch  sJa  f  cons  Lte  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  ^u^Jn*fDU^^ 
feminine  or  neuter  gender,  shall  be  read  to  include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of 

this  Lease. 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  ma> ^have *  as  to 
payment royalty  under  Texas  law,  including,  without  limitation,  V.T.C.A.  Natural  Resources  Code  §§  91.401 
through  91.405." 

25  Rp^s*  and  Discharge.  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum,  the  amounl .  of  the 
rL^y  and  bonus  paid  hereunder,  and  all  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms  )  with 
esPect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 
Arlington  Property  Owners  aka  "SEAPO",  which  consists  of  a  committee  of  unpaid  volunteers.  In  consideration  of  the 
effort spen?£y  te S  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  *eir  respecftve 
agente spouses  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affihated entrt.es 
successors  Partners  principals,  assigns,  attorneys,  servants,  agents,  employees,  heirs,  consultants  and  other 
repTesentat'ives  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners,  the  Committee 
ZSZHTany  volunteer  representing  SEAPO  from  any  and  all  claims  demands  oblations  losses ^causesof 
action  costs  expenses  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract,  tort 
S^^rtKaTorlqullBble  theory  of  recovery,  whether  known  or  unknown,  past,  ^ 

ESor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members  vo  unteers, ^or  the  Southeas 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i  I  the  Negotiated  Jerrns^) 
fhe  negotiation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  ( ^N«*°^1££ 
ivl  any  activity,  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
or  (v)  any  and  all  representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 
Amendment, 


A  MEMORANDUM  OF  LEASE  and  not  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Ta^ant  C^nty,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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LESSEE:  Paloma  Barnett,  LLC 


By:  


printed  MflmA-/  fd4///*f 

Title:  Ath>AAW-  /*~{*Cf-  


LESSOR 


fiTATFOF  ^f,^% 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


COUNTY  OF  /~~ 

This  instrument  was  acknowledged  before  me  on  the  _2/day  of  /flas^  .  200^,  by 


-^sansr      ^lyiS  LAMAR  WHEAT 
I  =      Mv  Commission  Expires 

W^W       August-1  am1 


Notary£uWicfState  of  Texas  ^ 
Notary's  Name  Printed:  U)hf?<A~~ 
Notary's  Commission  Expires.  S/'ZiJn 


STATE  OF  TEXAS  (CORPORATE  ACKNOWLEDGEMENT) 

COUNTY  OF  TARRANT 


or i  behalf  of  sScerporSTton . 


to/VP  Cwpby 


Notary  Public,  State  of  Texas  ^? 
Notary's  Name  Printed:  <f$iMU**-      *  h**rt-^6<5 
Notary's  Commission  Expires:  g^pj,  J.Cy£i&ti 


-■'}>>.,,        PAMELA  R.  SANDERS 

■V'         Notary  Public.  Stota  of  Texas 

_  '.J5        MV0.:'m-  ■■■■■ 

September  26,  /0i ' 
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